Section I
PLAN DESCRIPTION AND DEFINED TERMS
A. Introduction

On August 26, 2010, (the “Creation Date”) the Austin City Council approved that certain
“Petition for the Creation of a Public Improvement District to Finance Improvements to Whisper
Valley Subdivision” which authorized the creation of Whisper Valley Public Improvement
District (the “PID”) to finance the Actual Costs for the benefit of certain property in the PID, all
of which is located in limited purpose annexed jurisdiction of the City, but not within its
corporate limits.

Upon application of the current property owners, the property within the PID was zoned by
Ordinance No. 20100826-066 (the “Planned Unit Development Ordinance”) adopted by the City
of Austin on the Creation Date. The Planned Unit Development Ordinance designates the type of
land uses that are permitted within the project and include development standards for each land
use type.

Chapter 372 of the Texas Local Government Code, Improvement Districts in Municipalities and
Counties (as amended, the “PID Act”), governs the creation of public improvement districts
within the State of Texas. This Service and Assessment Plan has been prepared pursuant to
Section 372.013, 372.014, 372.015 and 372.016 of the PID Act. According to Section 372.013 of
the PID Act, a service plan “must cover a period of five years and must also define the annual
indebtedness and the projected costs for improvements. The plan shall be reviewed and updated
annually for the purpose of determining the annual budget for improvements.” The service plan
is described in Section V of this Service and Assessment Plan.

Section 372.014 of the PID Act states that “an assessment plan must be included in the annual
service plan.” The assessment plan is described in Section V.

Section 372.015 of the PID Act states that “the governing body of the municipality or county
shall apportion the cost of an improvement to be assessed against property in an improvement
district.” The method of assessing the Actual Costs to the property in the PID is included in
Section VI of this Service and Assessment Plan.

Section 372.016 of the PID Act states that “after the total cost of an improvement is determined,
the governing body of the municipality or county shall prepare a proposed assessment roll. The
roll must state the assessment of each parcel of land in the district, as determined by the method
chosen by the municipality or county under this subchapter.” The Assessment Roll for the PID is
attached hereto as Appendix A and addressed in Section VII of this Service and Assessment
Plan. The Assessments as shown on the Assessment Roll are based on the method of assessment
described in Sections IV and VI of this Service and Assessment Plan.

Contemporaneously herewith, the City and Developer have entered into that certain
Whisper Valley Public Improvement District Financing Agreement (the “PID Finance



Agreement”). The PID Finance Agreement contains a more detailed description of many of the
concepts addressed in this Service and Assessment Plan, therefore, the two documents should be
read as a whole in order to have a more complete understanding of the terms addressed in each of
the agreements.

B. Definitions

Capitalized terms used herein shall have the meaning ascribed to them as follows; provided,
however, many capitalized terms not otherwise defined herein shall have the meaning ascribed to
them in the PID Finance Agreement:

“Administrator” means an employee or designee of the City who shall have the responsibilities
provided for herein, in the Indenture related to the Bonds, or in another agreement approved by
the City Council.

“Annual Installment” means, with respect to each Parcel, each annual payment of the
Assessment, as shown on the Assessment Roll attached hereto as Appendix A or an Annual
Service Plan Update, and calculated as provided in Section VI of this Service and Assessment
Plan.

“Annual Service Plan Update” has the meaning set forth in Section V of this Service and
Assessment Plan.

“Assessed Property” means, for any year, Parcels within the PID other than Non-Benefited
Property.

“Assessment” means the assessment levied against a Parcel imposed pursuant to the Assessment
Ordinance and the provisions herein, as shown on the Assessment Roll, subject to reallocation
upon the subdivision of such Parcel created by such subdivision or reduction according to the
provision herein and the PID Act.

“Assessment Ordinance” means each ordinance adopted by the City Council approving the
Assessment Plan (or such amendments to the Assessment Plan) and levying the Special
Assessments, as required by Article II of the PID Finance Agreement. The Parties hereby
acknowledge that the Assessment Plan will be amended from time to time as additional Bonds
are sold and Improvement Areas are developed.

“Assessment Revenues” mean the revenues actually received by the City from Assessments.

“Assessment Roll” means the document included in this Service and Assessment Plan as
Appendix A, as updated, modified or amended from time to time in accordance with the
procedures set forth herein and in the PID Act. '

“Authorized Improvements” mean those public improvements described in Appendix B of this
Service and Assessment Plan and Section 372.003 of the PID Act which the Developer may
design, construct, and install, and convey to the applicable governmental entity in accordance



with this Service and Assessment Plan, and any future amendments. The parties hereby
acknowledge that only some of the Authorized Improvements will be paid for by Bonds. Any
CRA Improvements shall be designed, constructed, installed and conveyed to the applicable
governmental entity in accordance with the terms of the applicable CRA.

“Bonds” mean any bonds secured by Assessment Revenues issued by the City in one or more
series.

“City” means the City of Austin, Texas.
“City Council” means the duly elected governing body of the City.
“CRAC(s)” has the meaning set forth in the PID Finance Agreement.

“Delinquent Collection Costs” mean interest, penalties and expenses incurred or imposed with
respect to any delinquent installment of an Assessment in accordance with Section 372.018 (b)
of the PID Act and the costs related to pursuing collection of a delinquent Assessment and
foreclosing the lien against the Assessed Property, including attorney’s fees.

“Developer” means Club Deal 120 Whisper Valley, L.P., a Delaware limited partnership or its
assignees or successors.

“Future Improvement Area” means Improvement Areas that are developed after Improvement
Area #1, as such areas are generally shown on Table II-B. The Future Improvement Areas are
subject to adjustment and are shown for example only.

“Improvement Area” means a set of Parcels within the PID that will be developed in the same
general time period. The Parcels within an Improvement Area will be assessed in connection
with the issuance of Phased PID Bonds for Authorized Improvements (or the portion thereof)
designated in an update to this Service and Assessment Plan that specially benefit the parcels
within the Improvement Area, but any parcels outside of the Improvement Area will not be
assessed.

“Improvement Area #1” means the initial Improvement Area to be developed as generally
shown on Table II-B.

“Landowner’s Agreement” means that certain Landowner Agreement by and between the City
and Developer whereby Developer grants its consent for assessments to be levied on the
Property, in addition to other matters.

“Lot Type” means a classification of final building lots with similar characteristics (e.g.
commercial, light industrial, multifamily residential, single family residential, etc.), as
determined by the Administrator and confirmed by the City Council. In the case of single family
residential, the Lot Type shall be further defined by classifying the residential lots by density or
lot size, as determined by the Administrator and confirmed by the City Council.



“Master PID Assessed Property” means, for any year, all land within the Property other than
Non-Benefited Property.

“Master PID Bonds” means collectively the Senior Master PID Bonds and the Subordinate
Master PID Bonds.

“Master PID Bond Authorized Improvements” are the Authorized Improvements set forth in
Table III-A and further described in Section III B of this Service and Assessment Plan.

“Non-Benefited Property” means Parcels within the boundaries of the PID that accrue no
special benefit from the Authorized Improvements, including Owner Association Property,
Public Property and easements that create an exclusive use for a public utility provider. Property
identified as Non-Benefited Property at the time the Assessments (i) are imposed or (ii) are
reallocated pursuant to a subdivision of a Parcel is not assessed. Assessed Property converted to
Non-Benefited Property, if the Assessments may not be reallocated pursuant to Section VLE,
remains subject to the Assessments and requires the Assessments to be prepaid as provided for in
Section VLE.

“Owner Association Property” means property within the boundaries of the PID that is owned
by or irrevocably offered for dedication to, whether in fee simple or through an exclusive use
easement, a property owners’ association.

“Parcel” means a parcel identified by either a tax map identification number assigned by the
Travis County Appraisal District for real property tax purpose or by lot and block number in a
final subdivision plat recorded in the real property records of Travis County.

“Phased PID Bonds” shall have the meaning ascribed in the PID Finance Agreement
“Phased PID Bond Authorized Improvements” means those Authorized Improvements
associated with any given Improvement Area and contained in any supplemental table referred to

in Section II1.C and IV.D hereof.

“PID Act” means Texas Local Government Code Chapter 372, Improvement Districts in
Municipalities and Counties, Subchapter A, Public Improvement Districts, as amended.

“PID” has the meaning set forth in Section I.A of this Service and Assessment Plan.

“PID Finance Agreement” has the meaning set forth in Section 1.A of this Service and
Assessment Plan.

“Planned Unit Development Ordinance” has the meaning set forth in Section I.A of this
Service and Assessment Plan.

“Prepayment Costs” mean interest and expenses to the date of prepayment (or in the case of
capital appreciation bonds, the accreted value on the date of prepayment), plus any additional
amounts due pursuant to the Indenture related to the Bonds and allowed by law, if any,



reasonably expected to be incurred by or imposed upon the City as a result of any prepayment of
an Assessment.

“Public Property” means property within the boundaries of the PID that is owned by or
irrevocably offered for dedication to the federal government, the State of Texas, Travis County,
the City, a school district, a public utility provider or any other political subdivision or public
agency, whether in fee simple or through an exclusive use easement.

“Reimbursement Payment” means a payment made under the terms of a CRA to the Initial
Trustee pursuant to the Developer’s pledge thereof.
“Senior Master PID Bonds” shall have the meaning ascribed in the PID Finance Agreement.

“Service and Assessment Plan” means this Service and Assessment Plan prepared for the PID
pursuant to the PID Act, as the same may be amended from time to time.

“Subordinate Master PID Bonds” shall have the meanings ascribed in the PID Finance
Agreement.



Section I1

PROPERTY INCLUDED IN THE PID

A. Property Included in the PID

The PID is located in the limited purpose annexed jurisdiction of the City of Austin, Texas,
within Travis County, Texas. This master planned development contains approximately 2,065
acres, of which approximately 1,429 is planned to be developed as Assessed Property. A map of
the property within the PID is shown in Table II-A.

At completion, the PID is expected to consist of approximately 2,848 detached single family
residential units, 1,990 attached single family residential units, 2,668 multifamily units, 217.3
acres of commercial, and 38 acres of mixed use development, as well as parks, entry monuments,
and associated rights-or-way, landscaping, and infrastructure necessary to provide roadways,
drainage, and utilities to the PID. The estimated number of lots and the classification of each lot
are based upon the Planned Unit Development Ordinance.
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B. Property Included in Improvement Areas

As Improvement Areas are developed, then in connection with the issuance of Phased PID
Bonds, this Service and Assessment Plan will be amended to add a new table to this Section II.B
(e.g. Table II-B-1 will be added for Improvement Area #1, Table II-B-2 for Improvement Area
#2, etc.). A map of the property within each Improvement Area is shown in Table II-B. The
Future Improvement Areas are shown for illustrative purposes only and are subject to
adjustment.
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Section III

DESCRIPTION OF THE AUTHORIZED IMPROVEMENTS

A. Authorized Improvement Overview

Section 372.003 of the PID Act defines the Authorized Improvements that may be undertaken by
a municipality or county through the establishment of a public improvement district, as follows:

372.003. Authorized Improvements

(a) If the governing body of a municipality or county finds that it promotes the interests of the
municipality or county, the governing body may undertake an improvement project that
confers a special benefit on a definable part of the municipality or county or the
municipality’s extraterritorial jurisdiction. A project may be undertaken in the municipality
or county or the municipality’s extraterritorial jurisdiction.

(b) A public improvement may include:

@)
(i)
(iii)
(iv)
(v)
(vi)
(vii)

(viii)
(ix)
x)
(xi)
(xii)

(xiii)

(xiv)

landscaping;

erection of fountains, distinctive lighting, and signs;

acquiring, constructing, improving, widening, narrowing, closing, or rerouting of
sidewalks or of streets, any other roadways, or their rights-of way;

construction or improvement of pedestrian mall;

acquisition and installment of pieces of art;

acquisition, construction or improvement of libraries;

acquisition, construction or improvement of off-street parking facilities;

acquisition, construction or improvement of rerouting of mass transportation
facilities;

acquisition, construction or improvement of water, wastewater, or drainage facilities
or improvements;

the establishment or improvement of parks;

projects similar to those listed in Subdivisions (1)-(x)

acquisition, by purchase or otherwise, of real property in connection with an
authorized improvement;

special supplemental services for improvement and promotion of the district,
including services relating to advertising, promotion, health and sanitation, water and
wastewater, public safety, security, business recruitment, development recreation and
cultural enhancement; and

payment of expenses incurred in the establishment, administration and operation of
the district.
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After analyzing the public improvement projects authorized by the PID Act, the City has
determined that the Authorized Improvements should be undertaken by the City. A list of
potential Authorized Improvements is included on Appendix B attached hereto.

B. Master PID Bond Authorized Improvements Overview

The Senior Master PID Bonds and Subordinate Master PID Bonds only fund Authorized
Improvements that benefit the entire PID. The Senior Master PID Bonds will be secured by
Assessments and the Subordinate Master PID Bonds will be secured by funds received pursuant
to the CRAs and Assessments, subject to the use of the Assessments to pay the Senior Master
PID Bonds. The Master PID Authorized Improvements are described below and the costs are
shown in Table III-A. The estimated Actual Cost to construct the Master PID Bond Authorized
Improvements is $43,236,175. The Actual Costs shown in Table III-A are estimates and may be
revised in Annual Service Plan Updates.

Braker Lane Phase 1 & 2

Braker Lane is located east of SH 130 in Travis County, TX and will be constructed as a primary
access to the Whisper Valley Development. It will consist of construction of a 2.45 mile 4-lane
divided roadway with turn lanes, bike lanes, curb and gutter, storm sewer, water quality, and
sidewalk facilities. Braker Lane will utilize innovative water quality, a structural crossing of a
major floodplain, hike and bike facilities, and link existing FM 973 to Taylor Lane. Phase 1& 2
of the project will consist of constructing only half or two lanes of the ultimate section.
Intersection Improvements will be funded under an agreement with TxDOT to construct left and
right turn lanes on FM 973.

30-inch Diameter Interceptor

This project will consist of constructing in phases approximately 2.5 miles of 30-inch diameter
wastewater interceptor along Gilleland Creek to serve the Property and ultimately other land
outside the PID. The interceptor will be designed to minimize the depth while providing a
gravity collection system throughout the service area; avoid critical environmental features,
minimize creek crossings and vegetation impacts, and reduce construction costs.

wWwT1P

The Wastewater Treatment Plant (WWTP) will be designed for an ultimate capacity of 3.0 MGD
with a first phase of 0.5 MGD. Under a cost reimbursement agreement with the City of Austin,
this WWTP and interceptor will be constructed to City standards and specifications, and will be
owned and operated by the City, serving as the main component of a regional wastewater
collection and treatment system for area outside the PID. The WWTP will discharge to Gilleland
Creek with effluent limitations of 5 mg/L BOD and TSS, 2 mg/L. ammonia-nitrogen and 1 mg/L
total phosphorus.

Water Line 1

This project consists of constructing approximately 19,684 linear feet of 48” diameter water
transmission main from the City of Austin’s Central Pressure zone. The project will be
constructed within the existing right of way (ROW) of Decker Lake Road. The line will be
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designed and constructed in accordance with City of Austin standards and specifications. The
line will have all the necessary appurtenances to be fully operational transmission main. The line
will provide service to those portions of Whisper Valley not served by Water Line 2 and will
also serve the Indian Hills development as well as future projects outside the PID. Only the
portion of this line that serves the PID will be funded with proceeds of the Bonds.

Water Line 2

This project consist of approximately 17,900 linear feet of 24” diameter water line that is needed
to serve the higher pressure planes (elevations) within the PID in which are some of the first
phases being developed. The line will serve the first 1,500 LUEs in the Project. The project will
be constructed within existing ROW of Lindell Lane, Blue Bluff Road, Bloor Road and FM 973.

The line will be designed and constructed in accordance with City of Austin standards and
specifications. The line will have all the necessary appurtenances to be fully operational
transmission main.

TABLE [II-A

Master PID Bonds Authorized Improvements and Costs
COINS| RUCTION
PROJECT NAME HARD COST  MAMAGEMENT  SOFT COST CONTINGEMCY  TOTAL COST

Senior Master PID Bonds

Rraker Lare Fxtension Phase 1 & 7 4 7152052 & IELEY 5 150B6T % TREIXG 5 9575,TN
Water Line 1 - 19,684 LF of 48" Water Line (a} $ 3299955 & 131,908 4 743475 & 362,905 % 4,538.473
Capitalized Interest 3 - % - % 3503454 % - % 3503454
Reserve Furel & - B - % 3465018 % - % 1,465,708
original 1ssue Dliscaunt 3 - 4 - 3 2008 & - 3 smE
Lincle rawiter's Discount 5 - S - L 434000 % - 3 454,000
{ther Bond Issuance Costs & - % - % sRrEM % - % BRI
Subtatal $ 1D452,007 3 418080 S RTILOS S 1,148,721 5 20,730,843
Subondinate Master PID Bonds

‘Wastewater Treatment Plant 4 BAN00N0 & LA L 1510090 5 SBNDAND 5 RAINDA0
I Wastewater interceptar 41,964,753 & TREA0 L 65712 & HRAXY % 2936,198
Water Line 2 - 17,900 IF af 247 Water Line $ 3,080,000 3 123200 & 720,338 $  3ARAD 4,262,339
Water Line 1 - 19,684 £F of 48" Water Line (a} & 4376802 % 15072 5 085086 & 481,448 % £010,400
Unde rariter's iscount 5 - % S . - - % anERE
©ther Bond Issuance Costs & - % S T - R &M
Subtntal $ 15,421,556 § 616862 5 4,761,544 §  1LE9E3TT § 22,496,332
Total Authorlzed Improvement Costs 4 35,473,650 3 1,034,984 413,481,579 & 28460093 & 43,335,175

Notes: The figures shown in Table III-A are estimates and may be revised in Annual Service Plan Updates.
(a) Water Line 1 is being funded by:both Senior Master PID Bonds and Subordinate Master PID Bonds. The
amounts indicated are the costs being tunded by each bond series, and when added together equal the total cost.

C. Improvement Area Authorized Improvement Overview

As Improvement Areas are developed, then in association with issuing Phased PID Bonds this
Service and Assessment Plan will be amended to identify the Phased PID Bond Authorized
Improvements that benefit each Improvement Area from the list of Authorized Improvements on
Appendix B attached hereto (e.g. Table III-A-1 will be added to show Improvement Area #1
Authorized Improvements for Improvement Area #1, etc.).
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Section IV
ASSESSMENT PLAN

A. Introduction

The PID Act requires the City Council to apportion the Actual Costs on the basis of special
benefits conferred upon the property because of the Authorized Improvements. The PID Act
provides that the Actual Costs may be assessed: (i) equally per front foot or square foot; (ii)
according to the value of the property as determined by the governing body, with or without
regard to improvements on the property; or (ii1) in any other manner that results in imposing
equal shares of the cost on property similarly benefited. The PID Act further provides that the
governing body may establish by ordinance or order reasonable classifications and formulas for
the apportionment of the cost between the municipality and the area to be assessed and the
methods of assessing the special benefits for various classes or improvements.

Table IV-A provides the estimated allocation of Actual Costs between the PID and the area
outside the PID for the Master PID Bond Authorized Improvements.

At this time it is impossible to determine with absolute certainty the amount of special benefit
each Parcel within the PID will receive from the Authorized Improvements other than for Master
PID Bond Authorized Improvements. As such, at this time Parcels will be only be assessed for
the special benefits conferred upon the property because of the Master PID Bond Authorized
Improvements.

As Improvement Areas are final platted, in connection with issuance of Phased PID Bonds, this
Service and Assessment Plan will be updated to reflect the special benefit each Parcel within an
Improvement Area receives from the Authorized Improvements funded with those Phased PID
Bonds issued with respect to that Improvement Area. Prior to assessing Parcels located within
Improvement Areas in connection with issuance of Phased PID bonds, the owners of the Parcels
to be assessed must acknowledge that the Authorized Improvements confer a special benefit on
their Parcel and must consent to the imposition of the Assessments to pay for the Actual Costs.

This section of this Service and Assessment Plan currently describes the special benefit received
by each Parcel of the Property as a result of the Master PID Bond Authorized Improvements,
provides the basis and justification for the determination that this special benefit exceeds the
amount of the Assessments, and establishes the methodology by which the City Council allocates
the special benefit of the Master PID Bond Authorized Improvements to Parcels in the manner
that results in equal share of the Actual Cost being apportioned to Parcels similarly benefited.
The determination by the City Council of the assessment methodology set forth below is the
result of the discretionary exercise by the City Council of its legislative authority and
governmental powers and is conclusive and binding on the Developer and all future owners and
developers of the Assessed Property.

As Improvement Areas are developed, then in connection with issuance of Phased PID Bonds

this Service and Assessment Plan will be updated based on the City’s determination of the
assessment methodology for each Improvement Area.
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B. Special Benefit

The Assessed Property will receive a direct and special benefit from the Master PID Bond
Authorized Improvements, and this benefit will be equal to or greater than the amount of the
Assessments. The Master PID Bond Authorized Improvements are provided specifically for the
benefit of the Assessed Property. The Master PID Bond Authorized Improvements (more
particularly described in line-item format on Table III-A to this Service and Assessment Plan)
and the costs of issuance and payment of costs incurred in the establishment, administration, and
operation of the PID shown in Table V-A are authorized by the Act.

The owners of the Assessed Property have acknowledged that the Master PID Bond Authorized
Improvements confer a special benefit on the Assessed Property and have consented to the
imposition of the Assessments to pay for the Actual Costs associated therewith. The owners are
acting in their interest in consenting to this imposition because the special benefit conferred upon
the Assessed Property by the Master PID Bond Authorized Improvements exceeds the amount of
the Assessments.

Pursuant to the Landowner’s Agreement, the owners of the Assessed Property have ratified,
confirmed, accepted, agreed to and approved; (i) the determinations and finding as to benefits by
the City Council in the Service and Assessment Plan and the Assessment Ordinance; and (ii) the
Service and Assessment Plan and the Assessment Ordinance. Use of the Assessed Property as
described in this Service and Assessment Plan and as required by the Planned Unit Development
Ordinance required that Authorized Improvements be acquired, constructed, installed, and/or
improved. Funding the Actual Costs through the PID is determined to be the most beneficial
means of doing so. As a result, the Assessments result in a special benefit to the Assessed
Property, and this special benefit exceeds the amount of the Assessment. This conclusion is
based on and supported by the evidence, information, and testimony provided to the City
Council.

C. Allocation of Actual Costs of Master PID Bond Authorized Improvements

The Master PID Bond Authorized Improvements will provide a special benefit to property inside
and outside the PID. Accordingly, the Actual Costs of the Master PID Bond Authorized
Improvements must be allocated between the property inside the PID and outside of the PID.
Table IV-A summarizes the Actual Costs for each Master PID Bond Authorized Improvements.
The costs shown in Table IV-A are estimates and may be revised in Annual Service Plan
Updates, but may not result in increased assessments without the owners of the Parcels consent
to the imposition of the increased Assessments to pay for the Actual Costs.

D. Allocation of Actual Costs of Phased PID Bond Authorized Improvements

As Improvement Areas are developed, then in connection with issuance of Phased PID Bonds
this Service and Assessment Plan will be amended to identify the special benefit to property
inside and outside the PID resulting from the Phased PID Bond Authorized Improvements (e.g.
Table IV-A-1 will be added to show the estimated allocation of Actual Costs between the PID
and the area outside the PID for the Improvement Area #1 Authorized Improvements, etc.)
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Further, to the extent a Phased PID Bond Authorization Improvement benefits portions of the
Assessed Property both inside and outside of a given Improvement Area, then a new Table IV-B
will be added showing the special benefit to the PID both inside and outside the Improvement
Area in question and that Improvement Area will only be assessed based on the percentage of
Actual Costs that benefit it, and the remainder will be assessed to Future Improvement Areas
(e.g., anew Table IV-B-1 will be added for Improvement Area #1).
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TABLE IV-A

Allocation of Master PID Authorized Improvement Costs to the PID

PROJECT NAME TOTAL COST % PICx Eligible PID Eliglble Cost
Senior Master PID Bonds

Eraker Lane Extension Phace 1 & 7 |a) % 9,375,721 a0.7% 3 5RO, 463
Water Line 1- 19,684 iF of 48" Water Line (b & 4,538,423 0% 3 AA03,817
Capitalized Interest s 3,503,454 e % 3,503,454
Reserve Fund & 1,465,998 O.0% S 1,465,998
Original Issue Discaunt s RIDIR 0Q.0% % BI01E
Underwriter's Riscount & 434,000 0.0 & 434,000
Other Rond Issuance Costs s 532,229 0.0 5 5R2.239
Subtotal $ 20,739,843 $ 15,919,978
Subordinate Waster PID Bonds

Wastawater Treatment Plant {g] s 8:510,990 79.2% %5 & RS0,000
A" Wastewatar intarcaptar (£) = 2,936,198 TA3M 5 2 1R0,R76
Water Line 2 - 17,800 1F of 247 Water Ling {d) 3 4,262,339 0 5 4,252,339
Water Line 1 - 19,684 tF of 48" Water Line (k) S 6,019,403 TR0 % 4,514,557
Unde rwriter's Discount % 345,653 e s 245,656
Other Bond Issuance Costs % 821,728 0.0 3 521,739
Additional Bond Praceards % - 000 3 -
Subtntal 3 22,496,332 3 18,485,148
TOTAL 5 43,236,175 s 34,405,147

Notes:

(a) The Developer and County entered into that certain Braker Lane (FM 973 to Taylor Lane) Road Participation
Agreement (as amended) whereby the Developer is reimbursed- 50% of the cost of Braker Lane Hard Costs,
Construction Management Costs, and Engineering Costs. Landscape Costs, City and County Fees, and Inspection
Fees are not subject to reimbursement. Only non reimbursed costs ate detexmmed to be PID ehglble and as such
60.7% of Braker Lane Costs are PID Eligible Costs. o

(b) Water Line 1 is being funded by both Senior Master PID B011d§ and Subordinate Master PID Bonds. The
amounts indicated are the costs being funded by each bond series; and when added together equal the total cost. The
Developer and City entered into the-Water Cost Reimbursement Agreement whereby the Developer is reimbursed
the hard and certain soft costs of Water.Line 1. Howeyer, 25% of Water Line I’s capacity will be used by property.
outside of the PID, and as such only 75% of the Water Line 1 Costs are PID Eligible. The Developer will pledge the
reimbursements of those certain hard and soft costs due under the ‘Water Cost Reimbursement Agreement to-the
payment of the Subordinate Master PID:Bonds. The City will be repaid for the non-oversized portion of Water:Line
1 costs it reimburses to the Developer pursuant to the Water Cost Reimbursement Agréement.

(¢) The Developer and City entered into-the Water Cost Reimbursement Agreement (as defined in the PID Finance
Agreement) whereby the Developer is reimbursed: certain soft costs of the wastewater treatment plant and 307
interceptor. The City will be repaid for the wastewater soft costs it reimburses to-the Developer pursuant to the
Water Cost Reimbursement Agreement. The Developer is not pledging the reimbursements of the wastewater soft
costs to the Subordinate Master PID Bonds and Subordinate Master PID Bonds are not funding such costs, so
although technically PID eligible. they are not being funded by the PID, which is why the PID eligible percentage
are shown at:79.2% and 74 .3% respectively. The Developer and City have also entered into that certain Wastewater
Cost Reimbursement Agreement (as defined in the PID Finance Agreement) whereby the Developer is reimbursed
the hard costs of the wastewater treatment plant and 30” interceptor. The Developer will pledge the reimbursements
of the hard costs due under the Wastewater. Cost Reimbursement Agreement to the payment of the Subordinate
Master PID Bonds: The Developer 1s not required to-reimburse the €ity: for:such wastewater hard costs pursuant to
the Wastewater Cost Reimbursement Agreement.

(d) The Developer and City entered into the Water Cost:Reimbursement Agreement whereby the Developer is
reimbursed the hard and certain soft costs of Water Line 2. The Developer will pledge the reimbursements of the
hard and soft costs due under the Water Cost Reimbursement Agreement to the payment of the Subordmate Master
PID Bonds. The City will be repaid the Wate1 Line 2 costs it reimburses to the Developer pursuant to the Water Cost
Reimbursement Agreement. :
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Assessment Methodology

The Actual Costs may be assessed by the City Council against the Assessed Property so
long as the special benefit conferred upon the Assessed Property by the Authorized
Improvements equal or exceeds the Assessments. The Actual Costs may be assessed
using any methodology that results in the imposition of equal shares of the Actual Costs
on Assessed Property similarly benefited.

Assessment Methodology for the Master PID

For purpose of this Service and Assessment Plan, the City Council has determined that
the Actual Costs associated with the Senior Master PID Bonds and Subordinate Master
PID Bonds shall be allocated to the Assessed Property on the basis of the modified area
method and such method of allocation will result in the imposition of equal shares of the
Actual Costs on Parcels similarly benefited. The modified area method is applied by
spreading the entire assessment across all Parcels within the PID based on their ratio of
the total assessable area within the PID. Upon subsequent divisions of any Parcel, the
assessment applicable to it is then apportioned based on the ratio of the areas of the newly
created parcels. For residential parcels, when final residential building sites are platted,
assessments are apportioned proportionately among each residential parcel based on its
relative size. The result of this approach is that each final residential parcel with the
same density has the same assessment, and residential parcels with similar densities will
have similar assessments.

Assessment Methodology for Improvement Areas

As any given Improvement Area is developed, then in connection with issuance of any
Phased PID Bonds for that Improvement Area, this Service and Assessment Plan will be
amended to determine the assessment methodology that results in the imposition of equal
shares of the Actual Costs on Assessed Property similarly benefited within that
Improvement Area.

Assessments

The Assessments for the Senior Master PID Bonds and the Subordinate Master PID
Bonds will be levied on each Parcel according to the Assessment Roll attached hereto as
Appendix A. The Annual Installments for the Senior Master PID Bonds will be collected
on the dates and in the amounts shown on the Assessment Roll, subject to any revisions
made during an Annual Service Plan Update. The Annual Installments for the
Subordinate Master PID Bonds will be collected on the dates and in the amounts shown
on the Assessment Roll to the extent sufficient funds are not received by the Trustee
pursuant to the pledge of the reimbursements under the CRAs by the Developer. The use
of the Annual Installments to pay debt service under the Subordinate Master PID Bonds
shall be subordinate to the use of the Annual Installments to pay debt service under the
Senior Master PID Bonds.
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G. Administrative Expenses

The cost of administering the PID and collecting the Annual Installments shall be paid for on a
pro rata basis by each parcel based on the amount of Assessment levied against the Parcel. The
administrative expenses shall be collected in the same manner as Annual Installments in the
amounts shown on the Assessment Roll, which may be revised based on actual costs incurred in
Annual Service Plan Updates.

H. Prepayvment Reserve

Pursuant to the PID Act, the interest rate for Assessments may exceed the actual interest rate
paid on the bonds by no more than one half of one percent (0.50%). The interest rate used to
determine the Senior Master PID Bonds Assessments is one half of one percent (0.50%) higher
than the actual rate paid on the Senior Master PID Bonds, with 0.20% allocated to fund any
interest charged between the date of prepayment of an Assessment and the date in which bonds
are prepaid and 0.30% allocated to fund a delinquency reserve account as described below.

I Delinquency Reserve

The City has allocated up to 0.30% of the interest rate component of the Annual Installments to
offset any possible delinquent payments. The additional reserve shall be funded up to 0.1% of
the next year’s debt service for the Senior Master PID Bonds, but in no event will the annual
collection be more than 0.30% higher than the actual interest rate paid on the debt.

18



Section V

SERVICE PLAN

The PID Act requires the service plan to cover a period of at least five years. The service plan is
required to define the annual projected costs and indebtedness for the Authorized Improvements
undertaken within the PID during the five year period. It is anticipated that it will take
approximately two years for the Master PID Bond Authorized Improvements to be constructed.
At some point after the Master PID Bond Authorized Improvements are constructed,
Improvement Area #1 will begin development. After Improvement Area #1 is developed, it is
anticipated that Improvement Area #2 will begin development, and so on, with each
Improvement Area to be subsequently developed corresponding to the Service and Assessment
Plan to be updated with that development

The estimated Actual Costs for Master PID Bond Authorized Improvements plus costs related to
the issuance of the Bonds, and payment of expenses incurred in the establishment, administration
and operation of the PID is $43,236,175, as shown in Table V-A. The service plan shall be
reviewed and updated annually for the purpose of determining the annual budget for
improvements. The annual update to this Service and Assessment Plan is herein referred as the
“Annual Service Plan Update.”

Table V-A summarizes the sources and uses of funds required to construct the Master PID Bond
Authorized Improvements, establish the PID, and issue the Bonds. Table V-A may be revised
based on final bond pricing and final costs of issuance. The sources and uses of funds shown in
Table V-A shall be updated each year in the Annual Service Plan Update to reflect any budget
revisions and actual costs.

As Improvement Areas are developed in connection with issuance of Phased PID Bonds, this

Service and Assessment Plan will be amended to add a new table to this Section V (e.g. Table V-
A-1 will be added for Improvement Area #1, etc.).
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The annual projected costs and annual projected indebtedness is shown by Table V-B. The
annual projected costs and indebtedness is subject to revision and each shall be updated in the
Annual Service Plan Update to reflect any changes in the costs or indebtedness expected for each

year.

TABLEV-B
Annual Projected Costs and Annual Projected Indebtedness
Annsal Sources Other
Annual Projected Than Whisper

Year Projected Cost Indebtedness Valley PID

i 5 10,490,459 5 33,985,148 &% 1A18.285
w2 5 21078851 3 - % 495,127
wis % 1n193,796 % -4 050,723
w4 & 1,473,070 % - & 465,872
s 4 - % - % -

Total & 43,236,175 & 33985188 & 9,751,006

Note: The Annual Projected Costs shown are the annual expenditures relating to the PID Authorized Improvements
shown in Table III-A. The Annual Projected Indebtedness: shown is for the Senior Master PID Bonds and the
Subordinate Master PID Bonds. The difference between the total projected cost and the total projected indebtedness
is the amount contributed by sources other than the Whisper: Valley PID;, including Braker Lane reimbursements,

non-Whisper Valley PID’s share of the Water Line I costs, and Developer contributions: As Improvement-Areas are
developed, then in association with issuing Phased PID Bonds this Table V-B will be amended to identify the
Phased PID Bond Authorized Improvements and the projected indebtedness resulting from: the Phased PID Bond.
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Section VI

TERMS OF THE ASSESSMENTS

A. Amount of Assessments and Annual Installments for Parcels Located Within
Master PID

The Assessment and Annual Installments for each Parcel located within the Master PID is shown
on the Assessment Roll, attached as Appendix A, and no Assessment shall be changed except as
authorized by this Service and Assessment Plan or the PID Act. The Annual Installments shall be
collected in an amount sufficient to pay principal and interest on the Senior Master PID Bonds,
or maturity value on the Subordinate Master PID Bonds, as applicable, and to cover
Administrative Expenses of the PID.

B. Amount of Assessments and Annual Installments for Parcels Located Within Future
Improvement Areas

As Improvement Area #1 and Future Improvement Areas are developed, this Service and
Assessment Plan will be amended to determine the Assessment and Annual Installments for each
Parcel located within Future Improvement Areas (e.g. Appendix A-1 will be added as the
Assessment Roll for Improvement Area #1, etc.). The Annual Installments for each Parcel
located within a Future Improvement Area will escalate at 2% per year. The Assessments shall
not exceed the benefit received by the Assessed Property.

C. Reallocation of Assessments for Parcels Located Within the Master PID

1. Upon Subdivision Prior to Final Subdivision Map
Upon the subdivision of any Parcel (but prior to final lots being created), the Administrator shall
reallocate the Assessment for the Parcel prior to the subdivision among the new subdivided
Parcels according to the following formula:
A=Bx (C+D)

Where the terms have the following meanings:

A = the Assessment for the new subdivided Parcel

B = the Assessment for the Parcel prior to subdivision

C = the acreage of the newly subdivided Parcel

D = the sum of the acreage for all of the new subdivided Parcels excluding Non-
Benefitted Property

22



The calculation of the acreage of a Parcel shall be performed by the Administrator based on
information available regarding the Parcel. The estimate as confirmed shall be conclusive.

The sum of the Assessments for all newly subdivided Parcels shall equal the Assessment for the
Parcel prior to subdivision. The calculation shall be made separately for each newly subdivided
Parcel. The reallocation of an Assessment for a Parcel that is a homestead under Texas law may
not exceed the Assessment prior to the reallocation. Any reallocation pursuant to this section
shall be reflected in an update to this Service and Assessment Plan approved by the City Council.

2. Upon Subdivision From Final Subdivision Map
Upon the subdivision of any Parcel based on a Final Subdivision Map, the Administrator shall
reallocate the Assessment for the Parcel prior to the subdivision among the new subdivided
Parcels according to the following formula:
A=[Bx(C+D)JE

Where the terms have the following meanings:

A = the Assessment for the new subdivided Parcel

B = the Assessment for the Parcel prior to subdivision

C = the sum of the acreage of all new subdivided Parcels with same Lot Type

D = the sum of the acreage for all of the new subdivided Parcels excluding Non-
Benefitted Property

E= the number of Parcels with same Lot Type

The calculation of the acreage of a Parcel shall be performed by the Administrator and confirmed
by the City Council based on information available regarding the Parcel. The estimate as
confirmed shall be conclusive.

The sum of the Assessments for all newly subdivided Parcels shall equal the Assessment for the
Parcel prior to subdivision. The calculation shall be made separately for each newly subdivided
Parcel. The reallocation of an Assessment for a Parcel that is a homestead under Texas law may
not exceed the Assessment prior to the reallocation. Any reallocation pursuant to this section
shall be reflected in an update to this Service and Assessment Plan approved by the City Council.

3. Upon Consolidation
Upon the consolidation of two or more Parcels, the Assessment for the consolidated Parcel shall
be the sum of the Assessments for the Parcels prior to consolidation. The reallocation of an

Assessment for a Parcel that is a homestead under Texas law may not exceed the Assessment
prior to the reallocation. Any reallocation pursuant to this section shall be calculated by the
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Administrator and reflected in an update to this Service and Assessment Plan approved by the
City Council.

D. Reallocation of Assessments for Parcels Located Within Future Improvement Areas

As Future Improvement Areas are developed, this Service and Assessment Plan will be amended
to determine the assessment reallocation methodology that results in the imposition of equal
shares of the Actual Costs on Assessed Property similarly benefited within each Future
Improvement Area.

E. Mandatory Prepayment of Assessments

If a Parcel or portion thereof is transferred to a party that is exempt from the payment of the
Assessment under applicable law, or if an owner causes a Parcel or portion thereof to become
Non-Benefited Property, the owner of such Parcel or portion thereof shall pay to the
Administrator the full amount of the Assessment, plus all Prepayment Costs, for such Parcel or
portion thereof prior to any such transfer or act; provided, however that such mandatory
prepayment of assessment shall not be required for portions of a Parcel that are dedicated for use
as internal roads, parks and other similar, public improvements. At the time such public
improvements are dedicated, the Assessment that was allocated to that certain Parcel in which
the public improvement was located will be reallocated to similarly benefitted Parcels; provided,
however, that reallocation of an Assessment for a Parcel that is a homestead under Texas Law
may not exceed the Assessment prior to reallocation.

F. Reduction of Assessments

1. If after all Authorized Improvements have been completed and Actual Costs are less than
the Actual Costs used to calculate the Assessments, resulting in excess Bond proceeds
being available to redeem Bonds, then the Assessment for each Parcel shall be reduced
prorata such that the sum of the resulting reduced Assessments for all Parcels equals the
actual reduced Actual Costs and such excess Bond proceeds shall applied to redeem
Bonds. The Assessments shall not be reduced to an amount less than the outstanding
Bonds.

2. If the Authorized Improvements are not undertaken by the City or County, resulting in
excess Bond proceeds being available to redeem Bonds, the Assessment for each Parcel
shall be approximately reduced by the City Council to reflect only the Actual Costs that
were expended and such excess Bond proceeds shall be applied to redeem Bonds. The
City Council may reduce the Assessments for each Parcel prorata such that the sum of the
resulting reduced Assessments equals the Actual Costs with respect to the Authorized
Improvements that were undertaken. The Assessments shall not be reduced to an amount
less than the outstanding Bonds.

3. If a Reimbursement Payment is received by the Initial Trustee for an Authorized
Improvement, resulting in proceeds being available to redeem the Subordinate Master
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PID Bonds, then the Assessment for each Parcel shall be reduced prorata such that the
sum of the resulting reduced Assessments for all Parcels equals the Actual Costs less the
Reimbursement Payment and any excess proceeds shall applied to redeem Subordinate
Master PID Bonds. The Assessments shall not be reduced to an amount less than the
outstanding Subordinate Master PID Bonds.

Pavment of Assessments

Payment in Full

(a)

(b)

©

(d)

The Assessment for any Parcel may be paid in full at any time in accordance with
applicable laws. Payment shall include all Prepayment Costs. If prepayment in
full will result in a redemption of Bonds, the payment amount shall receive credit
from any proceeds from the reserve fund applied to the redemption under the
Indenture, net of any other costs applicable to the redemption of Bonds.

If an Annual Installment has been billed prior to payment in full of an
Assessment, the Annual Installment shall be due and payable and shall be credited
against the payment-in-full amount.

Upon payment in full of an Assessment and all Prepayment Costs, the City shall
deposit the payment in accordance with the Indenture; whereupon, the
Assessment shall be reduced to zero, and the owner’s obligation to pay the
Assessment and Annual Installments thereof shall automatically terminate.

At the option of the owner, the Assessment on any Parcel plus Prepayment Costs
may be paid in part in an amount sufficient to allow for a convenient redemption
of Bonds as determined by the Administrator. Upon the payment of such amount
for a Parcel, the Assessment for the Parcel shall be reduced, the Assessment Roll
shall be updated to reflect such partial payment, and the obligation to pay the
Annual Installment for such Parcel shall be reduced to the extent the partial
payment is made.

Payment in Annual Installments

The Act provides that an Assessment for a Parcel may be paid in full at any time. If not paid in
full, the Act authorizes the City to collect interest and collection costs on the outstanding
Assessment. An Assessment for a Parcel that is not paid in full will be collected in Annual
Installments each year in the amounts shown in the Assessment Roll, which include interest on
the outstanding Assessment and Administrative Expenses. The process and dates for payment of
the Annual Installments shall be as determined by the Administrator.

Each Assessment for a Future Improvement Area shall bear interest at a rate of interest on the
Bonds approved and issued by the City. The Annual Installments as listed on the Assessment
Roll for Senior Master PID Bonds have been calculated based on the actual interest rates of the
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Senior Master PID Bonds and the Subordinate Master PID Bonds. The Annual Installments may
not exceed the amount amounts shown on the Assessment Roll except as pursuant to any
amendment or update to this Service and Assessment Plan.

The Annual Installments shall be reduced to equal the actual costs of repaying the Bonds and
actual Administrative Expenses (as provided for in the definition of such term), taking into
consideration any other available funds for these costs, such as amounts received from the City
pursuant to the CRAs and interest income on account balances.

The City reserves and shall have the right and option to refund the Bonds in accordance with
Section 372.027 of the PID Act. In the event of such refunding, the Administrator shall
recalculate the Annual Installments, and if necessary, may adjust, decrease, or extend the term of
the Annual Installment so that total Annual Installments of Assessments will be produced in
annual amounts that are required to pay the refunding bonds when due and payable as required
by and established in the ordinance and/or the indenture authorizing and securing the refunding
bonds.

H. Collection of Annual Installments

No less frequently than annually, the Administrator shall prepare, and the City Council shall
approve, an Annual Service Plan Updates to allow for the billing and collection of Annual
Installments. Each Annual Service Plan Update shall include an updated Assessment Roll and a
calculation of the Annual Installment for each Parcel. Administrative Expenses shall be allocated
among Parcels in proportion to the amount of the Annual Installments for the Parcels. Each
Annual Installment shall be reduced by any credits applied under the applicable Indenture, such
as capitalized interest, interest earnings on any account balances, and any other funds available to
the Trustee for such purpose, including any amounts received from the City pursuant to the
CRAs and existing deposits for a prepayment reserve. For Senior Master PID Bonds, Annual
Installments shall be collected by the City (or such entity to whom the City directs) in the same
manner and at the same time as ad valorem taxes. For Subordinate Master PID Bonds, Annual
Installments shall be collected by the City (or such entity to whom the City directs) by hand
billing on dates to be determined by the Administrator in accordance with the Indenture. Annual
Installments shall be subject to the same penalties, procedures, and foreclosure sale in case of
delinquencies as are provided for ad valorem taxes of the City. The City Council may provide for
other means of collecting the Annual Installments to the extent permitted under the PID Act.
The assessments shall have lien priority as specified in the PID Act.

Any sale of property for nonpayment of the delinquent Annual Installments shall be subject to
the lien established for the remaining unpaid Annual Installments against such property and such
property may again be sold at a judicial foreclosure sale if the purchaser thereof fails to make
timely payment of the non-delinquent Annual Installments against such property as they become
due and payable.
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I Surplus Funds Remaining in Senior Master PID Bond Account
If Senior Master PID Bond proceeds still remain after all of the Master PID Bond Authorized

Improvements are constructed and accepted by the City, the proceeds may be utilized to finance
other Authorized Improvements.
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Section VII
THE ASSESMENT ROLL
A. Master PID Assessment Roll

Each Parcel within the Master PID has been evaluated by the City Council (based on the PUD,
developable area, proposed Owner Association Property and Public Property, the Authorized
Improvements, best and highest use of land, and other development factors deemed relevant by
the City Council) to determine the amount of Assessed property within the Parcel.

At this time it is impossible to determine with absolute certainty the amount of special benefit
each Parcel within the PID will receive from the Authorized Improvements other than for Master
PID Authorized Improvements. As such, at this time only Master PID Assessed Property will be
assessed for the special benefits conferred upon the property because of the Master PID
Authorized Improvements. Table IV-A summarizes the $34,405,147 in special benefit received
by Master PID Assessed Property from the Master PID Authorized Improvements. The
cumulative total for the Authorized Improvements to be funded by the Senior Master PID Bonds
and Subordinate Master PID Bonds, is $33,985,168, which is less than the benefit received by
Master PID Assessed Property, and as such the total assessment for all Parcels within the Master
PID is $33,985,168. The Assessment for each Parcel within the Master PID is calculated based
on the allocation methodologies described in Section IV.E. of this Service and Assessment Plan.
The Assessment Roll for the Master PID is attached hereto as Appendix A.

B. Future Improvement Area Assessment Roll

As Improvement Area #1 and Future Improvement Areas are developed, this Service and
Assessment Plan will be amended to determine the Assessment for each Parcel located within
Improvement Area # 1 and Future Improvement Areas (e.g. Appendix A-1 will be added as the
Assessment Roll for Improvement Area #1, etc.).

C. Annual Assessment Roll Updates

The Administrator shall prepare, and the City Council shall review and approve, annual updates
to the Assessment Roll in conjunction with the Annual Service Plan Update to reflect the
following matters, together with any other changes helpful to the Administrator or the City and
permitted by the Act: (i) the identification of each Parcel (ii) the Assessment for each Parcel,
including any adjustments authorized by this Service and Assessment Plan or in the PID Act;
(iii) the Annual Installment for the Parcel for the year (if the Assessment is payable in
installments); and (iv) payments of the Assessment, if any, as provided by Section VI.C of this
Service and Assessment Plan.

Once Bonds are issued, the Assessment Roll shall be updated, which update may be done in the

next Annual Service Plan Update, to reflect any changes resulting from the issuance of the
Bonds. This update shall reflect the actual interest on the Bonds at which the Annual Installments

28



shall be paid, any reduction in the Assessments, and any revisions in the Actual Costs to be
funded by the Bonds and Developer funds.
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Section VIII

MISCELLANEOUS PROVISIONS

A Administrative Review

The City shall serve as the Administrator until the Property is final platted at which time this
practice will be re-examined and the City may elect to designate a third party to serve as
Administrator. The City shall notify Developer in writing at least thirty (30) days in advance
before appointing a third party Administrator.

To the extent consistent with the Act, an owner of an Assessed Parcel claiming that a calculation
error has been made in the Assessment Roll, including the calculation of the Annual Installment,
shall send a written notice describing the error to the City no later than thirty (30) days after the
date any amount which is alleged to be incorrect is due prior to seeking any other remedy. The
Administrator shall promptly review the notice, and if necessary, meet with the Assessed Parcel
owner, consider written and oral evidence regarding the alleged error and decide whether, in fact,
such a calculation error occurred.

If the Administrator determines that a calculation error has been made and the Assessment Roll
should be modified or changed in favor of the Assessed Parcel owner, such change or
modification shall be presented to the City Council for approval, to the extent permitted by the
PID Act. A cash refund may not be made for any amount previously paid by the Assessed Parcel
owner (except for the final year during which the Annual Installment shall be collected), but an
adjustment may be made in the amount of the Annual Instaliment to be paid in the following
year. The decision of the Administrator regarding a calculation error relating to the Assessment
Roll may be appealed to the City Council for determination. Any amendments made to the
Assessment Roll pursuant to calculation errors shall be made pursuant to the PID Act.

B Termination of Assessments

Each Assessment shall terminate on the date the Assessment is paid in full, including unpaid
Annual Installments and Delinquent Collection Costs, if any. After the termination of an
Assessment, and the collection of any delinquent Annual Installments and Delinquent Collection
Costs, the City shall provide the owner of the affected Parcel a recordable “Notice of the PID
Assessment Termination.”

C Cost Savings/Cost Overruns

Savings from one line item may be applied to a cost increase in another line item. These
transfers, however, are limited to the portion of the savings related to the PID’s share of the
costs, and these savings may be applied only to the PID’s share of the increase in the costs of
another line item. With respect to CRA Improvements, cost savings and cost overruns shall be
handled in accordance with the terms and conditions set forth in the applicable CRA.
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D Cost Overruns

In the event there are cost overruns and the proceeds of the Subordinate Master PID
Bonds and the funds in the Master PID Bond Holdback are not sufficient to fund the CRA
Improvements specified in the Service and Assessment Plan, the Developer may request an
additional amount of debt issuance of up to $4,250,000 of bonds commencing in year 2012 with
the first assessments to occur in 2014 to provide additional contingency funding.

E Amendments

Amendments to the Service and Assessment Plan can be made as permitted by the PID Act and
under Texas law.

F Administration and Interpretation of Provisions

The City Council shall administer (or cause the administration of) the PID, this Service and
Assessment Plan, and all Annual Service Plan Updates consistent with the PID Act, and shall
make all interpretations and determinations related to the application of this Service and
Assessment Plan unless stated otherwise herein or in the Indenture, such determination shall be
conclusive.

G Severability

If any provision, section, subsection, sentence, clause or phrase of this Service and Assessment
Plan, or the application of same to an Assessed Parcel or any person or set of circumstances is
for any reason held to be unconstitutional, void or invalid, the validity of the remaining portions
of this Service and Assessment Plan or the application to other persons or sets of circumstances
shall not be affected thereby, it being the intent of the City Council in adopting this Service and
Assessment Plan that no part thereof, or provision or regulation contained herein shall become
inoperative or fail by reason of any unconstitutionality, voidness or invalidity of any other part
hereof, and all provisions of this Service and Assessment Plan are declared to be severable for
that purpose.

If any provision of this Service and Assessment Plan is determined by a court to be
unenforceable, the unenforceable provision shall be deleted from this Service and Assessment
Plan and the unenforceable provision shall, to the extent possible, be rewritten to be enforceable
and to give effect to the intent of the City.

If a conflict exists between the terms of this Service and Assessment Plan and a CRA, the terms
and conditions of the applicable CRA shall control.
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Appendix A

Master PID Assessment Roll
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Appendix A

Assessment by Parcel

Subordin ate Mazter
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Angensable Lanior Master PN PITY Rond

Tau Parcel # Acres Bond Assessment hssessment Total Assessment
R6ar4 17404 % 1,84RG1RI10 5  2,703,5635.27 % 41153,26d.37
B0E475 G038 & &M2914% 5 TE479R41 5 1,406,089.60
BI5437 19672 & 113357976 $  1,331,897.57 %  7485,477.33
BNG428 G871 % TO8552.05 5 RAS0DH1.4% S 1,553.580.54
ADG43G 197.41 & XO9688T.44 % 350072295 % 4,507,604.40
R0G430 16G.25 &  1,765,831.79 &  2,105,815.97 & E&T1,747.78
Bn5a31 13112 % 1,392,73044 5 1,R60SGR4AT 3 A053,6RR.41
BDGAZ2 15360 % 1,R31,529.75 & 1,94574R50 $ 357727825
073 21460 5 227943832 & 271843874 5 490787708
Total 145095 % 1550000000 % 1848516810 % 3398516810
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Authorized Improvements
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Appendix B

Authorized Improvements

PROJECT NAME TOTAL COST
e Sl 7 o . . .
BRAKER LANE EXTENSION PHASE 3 S 3,344,164
§ BRAKER LANE EXTENSION PHASE 4 S 4,243,939
3 2
o = _ L
g BRAKER LANE PHASE 3 PEDESTRIAN WALKWAY S 299,925
= BRAKER LANE PHASE 4 PEDESTRIAN WALKWAY S 299,925
SUBTOTAL S 17,358,523
% . = \\\ ‘\;x :
% 12" INTERCEPTOR NORTH LINE PARCEL 1 S 87,735
*g 30" INTERCEPTOR STONELAKE NORTHWEST LINE PARCEL 4 S 933,265
% 12" INTERCEPTOR NORTH LINE PARCEL 6 S 415,013
g 30" INTERCEPTOR STONELAKE NORTHWEST LINE PARCEL 18 S 684,876
2 SUBTOTAL S 14,068,076
Line 2 - Approximately 17,900 LF of 24” water line commencing
on Lindell Lane and commencing at Blue Bluff Road, continuing
east on Bloor Road, crossing SH 130, continuing north on FM 973
5 and then continues to Whisper Valley boundary. ) 4,994,100
g Line 1- 19,684 LF of 48" commencing on Zachary Drive and
o) Decker Lake Road, continuing east along Decker Lake Road to
é SH130 $ 10,709,080
Line 5- Approximately 18,096 LF of 48" commencing at Decker
Lake Road and SH130, then generally following SH130 north
towards Whisper Valley $ 9,845,129
SUBTOTAL S 25,548,309
NEIGHBORHOOD PARKS PARCEL 1 S 659,617
0 COLLECTOR ROW PARCEL 1 S 44,752
'g FM 973 S 109,438
g BRAKER LANE PARCEL 1 S 1,036,302
L% COLLECTOR ROW PARCEL 2 S 80,860
> BRAKER LANE PARCEL 2 S 657,564
% POCKET PARKS PARCEL 3 $ 434,478
e COLLECTOR ROW PARCEL 3 S 43,703
POCKET PARKS PARCEL 4 S 814,267

Note: Lines shaded grey indicate Master PID Bond Authorized Improvements,
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Appendix B

Authorized Improvements

PROJECT NAME TOTAL COST
COLLECTOR ROW PARCEL 4 S 148,595
BRAKER LANE PARCEL 4 $ 279,004
POCKET PARKS PARCEL 5 $ 121,532
BRAKER LANE PARCELS S 657,564
COLLECTOR ROW PARCEL 7 $ 87,182
POCKET PARKS PARCEL 8B $ 100,264
POCKET PARKS PARCEL 17 $ 717,041
COLLECTOR ROW PARCEL 17 $ 57,251
BRAKER LANE PARCEL 17 S 279,004
MULTI-USE TRAIL PARCEL 52 S 76,468
COLLECTOR ROW PARCEL 52 $ 91,462
BRAKER LANE PARCEL 20 $ 354,073
POCKET PARKS PARCEL 10 $ 349,406
MULTI-USE TRAIL PARCEL 10 $ 28,212
COLLECTOR ROW PARCEL 10 S 41,515
BRAKER LANE PARCEL 10 S 354,073
NEIGHBORHOOD PARKS PARCEL 11 $ 1,832,709
COLLECTOR ROW PARCEL 12 $ 110,372
w  POCKET PARKS PARCEL 16 $ 671,467
S COLLECTOR ROW PARCEL 16 $ 33,871
2 MULTI-USE TRAIL PARCEL 39 S 40,488
§  COLLECTOR ROW PARCEL 39 $ 213,100
< NEIGHBORHOOD PARKS PARCEL 13 $ 1,366,632
E  MULTI-USE TRAIL PARCEL 13 $ 72,228
& NEIGHBORHOOD PARKS PARCEL 14 $ 1,050,648
MULTI-USE TRAIL PARCEL 14 $ 54,282
COLLECTOR ROW PARCEL 14 $ 31,806
COLLECTOR ROW PARCEL 18 $ 76,223
SIGNATURE PARKS & TRAILS PARCEL 18 $ 2,184,245
COLLECTOR ROW PARCEL 19 $ 58,640
POCKET PARKS PARCEL 21 $ 455,747
NEIGHBORHOOD PARKS PARCEL 21 $ 584,571
POCKET PARKS PARCEL 22 $ 151,916
POCKET PARKS PARCEL 23 $ 188,375
POCKET PARKS PARCEL 24 $ 355,482
NEIGHBORHOOD PARKS PARCEL 24 $ 868,957
COLLECTOR ROW PARCEL 24 $ 52,703
COLLECTOR ROW PARCEL 25 $ 99,436
MULTI-USE TRAIL PARCEL 26 S 19,731
COLLECTOR ROW PARCEL 26 $ 10,814
MULTI-USE TRAIL PARCEL 27 $ 72,719
COLLECTOR ROW PARCEL 27 $ 79,080
NEIGHBORHOOD PARKS PARCEL 28 $ 987,451

Note: Lines shaded grey indicate Master P1D Bond Authorized Improvements.
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Appendix B
Authorized Improvements

PROJECT NAME TOTAL COST
COLLECTOR ROW PARCEL 40 $ 54,171
POCKET PARKS PARCEL 29 $ 437,517
TAYLOR LANE PARCEL 29 $ 40,595
MULTI-USE TRAIL PARCEL 30 $ 34,105
COLLECTOR ROW PARCEL 30 $ 86,351
MULTI-USE TRAIL PARCEL 31 $ 83,700
COLLECTOR ROW PARCEL 31 $ 78,790
TAYLOR LANE PARCEL 31 $ 35,573
NEIGHBORHOOD PARKS PARCEL 32 $ 920,304
COLLECTOR ROW PARCEL 32 $ 50,616
TAYLOR LANE PARCEL 32 $ 23,436
Pocket PARKS PARCEL 36 $ 170,145
COLLECTOR ROW PARCEL 36 $ 37,258
TAYLOR LANE PARCEL 36 $ 31,597
COLLECTOR ROW PARCEL 41 $ 22,432
2 TAYLOR LANE PARCEL53 $ 48,965
@  POCKET PARKS PARCEL 34 $ 167,107
€ NEIGHBORHOOD PARKS PARCEL 34 $ 1,342,933
S TAYLORLANE PARCEL 34 $ 55,451
& SIGNATURE PARKS & TRAILS PARCEL 34 $ 2,184,245
S COLLECTOR ROW PARCEL 42 $ 144,410
POCKET PARKS PARCEL 33 $ 407,134
POCKET PARKS PARCEL 38 $ 1,112,021
TAYLOR LANE PARCEL 49 $ 30,132
TAYLOR LANE PARCEL 43 $ 24,692
SIGNATURE PARKS & TRAILS PARCEL 43 $ 2,184,245
COLLECTOR ROW PARCEL 44 $ 20,255
COLLECTOR ROW PARCEL 46 $ 65,286
COLLECTOR ROW PARCEL 35 $ 72,914
TAYLOR LANE PARCEL 35 $ 102,114
MULTI-USE TRAIL PARCEL 48 $ 40,131
SIGNATURE PARKS & TRAILS PARCEL 55 $ 2,184,245
POCKET PARKS PARCEL 51 $ 546,896
NEIGHBORHOOD PARKS PARCEL 51 $ 1,848,508
POCKET PARKS PARCEL 56 $ 625,892
TAYLOR LANE PARCEL 47 $ 59,846
SUBTOTAL $ 34,721,325
POND AREA PARCEL 1 $ 402,368
POND AREA PARCEL 2 $ 1,007,497
POND AREA PARCEL 3 $ 209,363
©  PONDAREA PARCEL4 $ 226,654
©  POND AREA PARCEL6 $ 363,611
POND AREA PARCEL 7 $ 165,336
POND AREA PARCEL 8A $ 201,156
POND AREA PARCEL 17 $ 230,399

Note: Lines shaded grey indicate Master PID Bond Authorized Improvements.
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Appendix B

Authorized Improvements

PROJECT NAME TOTAL COST
POND AREA PARCEL 52 $ 211,348
POND AREA PARCEL 10 $ 425,066
POND AREA PARCEL 12 $ 238,301
POND AREA PARCEL 39 $ 176,081
POND AREA PARCEL 13 $ 290,192
POND AREA PARCEL 14 $ 308,404
POND AREA PARCEL 21 S 1,058,940
POND AREA PARCEL 22 S 66,034
POND AREA PARCEL 24 $ 150,291
POND AREA PARCEL 25 $ 209,064
POND AREA PARCEL 27 $ 238,065
v PONDAREA PARCEL30 5 37,830
S POND AREA PARCEL31 3 213,307
S POND AREA PARCEL 41 $ 165,579
POND AREA PARCEL 34 $ 389,314
POND AREA PARCEL 42 $ 311,758
POND AREA PARCEL 37 $ 138,880
POND AREA PARCEL 38 $ 329,826
POND AREA PARCEL 43 $ 113,457
POND AREA PARCEL 35 $ 59,886
POND AREA PARCEL 50 $ 154,205
POND AREA PARCEL 55 $ 212,001
POND AREA PARCEL 51 $ 92,010
POND AREA PARCEL 56 $ 205,766
POND AREA PARCEL 47 $ 102,631
SUBTOTAL $ 8,704,621
COLLECTOR PARCEL 1 $ 688,056
COLLECTOR PARCEL 2 S 812,455
COLLECTOR PARCEL 3 $ 1,102,434
COLLECTOR PARCEL 7 $ 1,460,532
COLLECTOR PARCEL 17 $ 2,284,654
o  COLLECTOR PARCEL 52 $ 2,194,049
£  COLLECTOR PARCEL9 $ 718,857
£ COLLECTOR PARCEL 10 $ 1,247,423
_ﬁ COLLECTOR PARCEL 12 $ 1,067,594
£ COLLECTOR PARCEL 13 3 982,764
£  COLLECTOR PARCEL 14 $ 1,692,686
% COLLECTOR PARCEL 15 $ 901,593
O COLLECTOR PARCEL 21 $ 62,984
COLLECTOR PARCEL 22 $ 810,310
COLLECTOR PARCEL 23 $ 1,528,822
COLLECTOR PARCEL 24 $ 166,266
COLLECTOR PARCEL 25 S 1,215,851
COLLECTOR PARCEL 28 S 1,327,639

Note: Lines shaded grey indicate Master PID Bond Authorized Improvements.
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Appendix B
Authorized Improvements

PROJECT NAME TOTAL COST
COLLECTOR PARCEL 40 S 1,286,092
COLLECTOR PARCEL 29 S 778,224
COLLECTOR PARCEL 31 $ 337,939
o COLLECTOR PARCEL 32 S 1,249,997
% COLLECTOR PARCEL 36 S 644,302
g COLLECTOR PARCEL 34 S 3,154,555
3 COLLECTOR PARCEL 42 S 832,874
£ COLLECTOR PARCEL 45 S 417,809
E COLLECTOR PARCEL 33 S 2,020,413
% COLLECTOR PARCEL 38 S 381,735
© COLLECTOR PARCEL 49 ) 572,236
COLLECTOR PARCEL 43 S 930,849
COLLECTOR PARCEL 51 S 209,250
COLLECTOR PARCEL 47 S 139,151
SUBTOTAL [ 33,220,395
Local Street, Water and Wastewater - Parcel 1 S 7,822,825
Local Street, Water and Wastewater - Parcel 2 S 4,293,643
Local Street, Water and Wastewater - Parcel 3 S 4,922,740
Local Street, Water and Wastewater - Parcel 4 S 4,732,607
Local Street, Water and Wastewater - Parcel 5 S 3,322,778
Local Street, Water and Wastewater - Parcel 6 S 3,447,929
Local Street, Water and Wastewater - Parcel 7 S 2,349,933
Local Street, Water and Wastewater - Parcel 8A S 1,329,806
Local Street, Water and Wastewater - Parcel 8B S 1,546,796
Local Street, Water and Wastewater - Parcel 17 S 2,264,810
Local Street, Water and Wastewater - Parcel 52 S 4,580,357
o  Local Street, Water and Wastewater - Parcel 9 S 3,695,634
£  Local Street, Water and Wastewater - Parcel 20 S 2,012,483
§ Local Street, Water and Wastewater - Parcel 10 S 3,478,513
§ Local Street, Water and Wastewater - Parcel 11 S -
;E Local Street, Water and Wastewater - Parcel 12 S 5,182,249
g Local Street, Water and Wastewater - Parcel 16 S 2,405,092
- Local Street, Water and Wastewater - Parcel 39 S 537,103
Local Street, Water and Wastewater - Parcel 13 S 1,887,795
Local Street, Water and Wastewater - Parcel 14 S 4,669,986
Local Street, Water and Wastewater - Parcel 15 S 1,290,930
Local Street, Water and Wastewater - Parcel 18 S 1,739,593
Local Street, Water and Wastewater - Parcel 19 S -
Local Street, Water and Wastewater - Parcel 21 S 6,439,711
Local Street, Water and Wastewater - Parcel 22 S 4,111,132
Local Street, Water and Wastewater - Parcel 23 S 3,136,769
Local Street, Water and Wastewater - Parcel 24 S 2,470,601
Local Street, Water and Wastewater - Parcel 25 S 1,315,147
Local Street, Water and Wastewater - Parcel 26 S 1,701,375

Note: Lines shaded grey indicate Master PID Bond Authorized Improvements.
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Authorized Improvements

PROJECT NAME TOTAL COST

1,482,690
1,249,499
54,684
3,206,742
2,538,956
4,517,387
1,572,723
936,207
644,825
928,819
6,226,264

Local Street, Water and Wastewater - Parcel 27 S

Local Street, Water and Wastewater - Parcel 28 S

Local Street, Water and Wastewater - Parcel 40 S

Local Street, Water and Wastewater - Parcel 29 S

Local Street, Water and Wastewater - Parcel 30 S

Local Street, Water and Wastewater - Parcel 31 S

Local Street, Water and Wastewater - Parcel 32 S

Local Street, Water and Wastewater - Parcel 36 S

Local Street, Water and Wastewater - Parcel 41 S

Local Street, Water and Wastewater - Parcel 53 S

Local Street, Water and Wastewater - Parcel 34 S

Local Street, Water and Wastewater - Parcel 42 S -
Local Street, Water and Wastewater - Parcel 45 S -
Local Street, Water and Wastewater - Parcel 33 S 2,279,784
Local Street, Water and Wastewater - Parcel 37 S 1,441,426
Local Street, Water and Wastewater - Parcel 38 S 6,711,451
Local Street, Water and Wastewater - Parcel 49 S -
Local Street, Water and Wastewater - Parcel 43 S
Local Street, Water and Wastewater - Parcel 44 S
Local Street, Water and Wastewater - Parcel 46 S
Local Street, Water and Wastewater - Parcel 35 S
Local Street, Water and Wastewater - Parcel 48 S
Local Street, Water and Wastewater - Parcel 50 S
Local Street, Water and Wastewater - Parcel 55 S
Local Street, Water and Wastewater - Parcel 51 S
Local Street, Water and Wastewater - Parcel 54 S
Local Street, Water and Wastewater - Parcel 56 S
Local Street, Water and Wastewater - Parcel 57 S
Local Street, Water and Wastewater - Parcel 47 S
SUBTOTAL S

Local Infrastructure

798,046
5,022,826
3,374,310

989,234
3,882,815
1,120,213

135,667,238

TOTAL $ 268,273,036
Note: Lines shaded grey indicate Master PID Bond Authorized Improvements,
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